MINNEAPOLIS CITY COUNCIL
OFFICIAL PROCEEDINGS

REGULAR MEETING OF
OCTOBER 7, 2005

(Published October 15, 2005, in Finance and Commerce)

Council Chamber

350 South 5" Street

Minneapolis, Minnesota

October 7, 2005 - 9:30 a.m.

Council President Ostrow in the Chair.

Present - Council Members Zerby, Lilligren, Johnson Lee, Niziolek, Benson, Goodman, Lane,
Samuels, Johnson, Colvin Roy, Zimmermann, Schiff, President Ostrow.

Johnson Lee moved adoption of the agenda. Seconded.

Adopted upon a voice vote 10/7/05.

Lilligrenabsent.

Johnson Lee moved acceptance of the minutes of the regular meeting held September 23, 2005.
Seconded.

Adopted upon a voice vote 10/7/05.

Lilligrenabsent.

Johnson Lee moved referral of petitions and communications and reports of the City officers to the
proper Council committees and departments. Seconded.

Adopted upon a voice vote 10/7/05.

Lilligrenabsent.

PETITIONS AND COMMUNICATIONS

COMMUNITY DEVELOPMENT (See Rep):

COMMUNITY PLANNING & ECONOMIC DEVELOPMENT (270695)

Land Sales: Sale of properties at 4550 Humboldt Av N, 2421 Taylor StNE as adivided lot, 3331 Girard
Av N and 3501 Morgan Av N, and 2012 Willow Av N.

2100 Bloomington Av S: Preliminary and final approval of up to $3,250,000 in tax-exempt multifamily
housing developmentrevenue bonds.

Minnesota Opera Company: Preliminary and final approval of upto $1,300,000in revenue bonds for
acquisition of 749 Stinson Blvd NE.

Grain Belt Housing Project: Accept bid of Veit & Company for demolition of 1221 Marshall St NE
and file title application for property at 132-134 13th Av NE.

Karamu on Plymouth: Direct staff to proceed with further project analysis.

Home Ownership and Renovation Program: Accept responsibility for remaining loans.

2006 Federal Low Income Housing Tax Credits: Reservation of credits for designated projects.
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COMMUNITY DEVELOPMENT and WAYS & MEANS/BUDGET (See Rep):

COMMUNITY PLANNING & ECONOMIC DEVELOPMENT (270696)

Central Av Redevelopment Project: Approve Modification No. 5 to the Central Av Redevelopment
Plan and Modficiation No. 106 to the Common Plan relative to property at 1401 Central Av NE.

1300 N 2nd St: Award pollution remediation contract to Glenn Rehbein Excavating, Inc.

Cedar Riverside Project: Approve appropriationincrease for survey and site work at 1813 Riverside
Av.

1101 W Broadway: Accept low bid of Vruno & Williams Contracting, Inc. for asbestos and
hazardous materials removal.

Hennepin Theatre Trust: Preliminary and final approval toissue up to $25 millionin revenue bonds
tofinance the acqusition of the Pantages, Orpheum and State theatres, authorize termination of existing
theatre managementagreementwith Historic Theatre Group and execution of lease, and cancelticket
surcharge.

NEIGHBORHOOD REVITALIZATION PROGRAM (NRP) (270697)

Prospect Park East River Road NRP Plan: Approve Phase Il action plan.

HEALTHANDHUMAN SERVICES:

COMMUNITY PLANNING & ECONOMIC DEVELOPMENT (270698)

Employment & Training Adult and Youth Vendor Awards for 2004: Presentation of awards to
Goodwill/Easter Seals as the “Adult Vendor of the Year”and American Indian OIC as the “Youth Vendor
ofthe Year”.

HEALTHAND HUMAN SERVICES (See Rep):

HEALTHAND FAMILY SUPPORT SERVICES (270699)

Laboratory Director and Clinical Consulting Services: Execute contract with State of Minnesota to
provide services to City as required under CLIA certification policies.

HEALTHAND HUMAN SERVICES and WAYS & MEANS/BUDGET (See Rep):

COMMUNITY PLANNING & ECONOMIC DEVELOPMENT (270700)

Family Support Specialist Il - Employment & Training: Authorize hire Linda Dehaven at Step 6.5
of salary schedule.

HEALTHAND FAMILY SUPPORT SERVICES (270701)

Public Health Emergency Preparedness: Accept $462,238 from Minnesota Department of Public
Health to implement and test City, County and regional Public Health Emergency Preparedness Plan
and systems to respond to a terrorist attack or other public health emergency; and Approve
appropriation.

Cities Readiness Initiative: Execute contract with Minnesota Department of Health to receive
$113,831 for participating in Initiative to improve mass dispensing capacity in the region; and Approve
appropriation.

Health Education Services: Issue Request for Proposals to establish an eligible providers list.

Health Education Services: Amend contract with Cindy Kallstrom to increase amount by $20,000
to maintain services for 2005.

Lead Education and Outreach Activities: Accept $499,797 from United States Department of
Housing and Urban Development for activities to further the City’s efforts toward the goal of a lead-safe
city by 2010; and Approve appropriation.

INTERGOVERNMENTAL RELATIONS and WAYS & MEANS/BUDGET (See Rep):
YOUTH COODINATING BOARD (270702)
YCB Joint Powers Agreement Renewal.
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PUBLICSAFETY ANDREGULATORY SERVICES:
INSPECTIONS DEPARTMENT (270703)
Chapter 249 Property at 2416 22nd Av NE: Request to demolish property.
POLICE DEPARTMENT (270704)
Crime Lab: Report.

PUBLIC SAFETY AND REGULATORY SERVICES (See Rep):

INSPECTIONS DEPARTMENT (270705)

Chapter 249 Property at 3206 2nd St N: Authorize demolition.

INSPECTIONS DEPARTMENT (270706)

Chapter 249 Property at 3212 2nd St N: Authorize demolition.

INSPECTIONS DEPARTMENT (270707)

Chapter 249 Property at 1626 E Lake St: Authorize demolition, to be stayed for 30 days duringwhich
time the property owner shall submitan acceptable plan for rehabilitation and post a performance bond.

LICENSES AND CONSUMER SERVICES (270708)

Licenses: Applications.

LICENSES AND CONSUMER SERVICES (270709)

TumRup Thai (1221 W Lake St): Deny request to modify operating conditions to change indoor and
outdoor operating hourstobe 11:00 a.m. to 1:00 a.m. daily; and Grant expansion of licensed premises
to include seating on private property in rear of business, with restricted hours; with comments.

Off-Sale Liquor: Returnto Author Ordinance conforming to Minnesota Statutes that change the time
that off-sale liquor stores must close from 8:00 p.m. to 10:00 p.m. Monday through Thursday; with
comments.

Off-Sale Beer: Ordinance restricting the hours that businesses can sell 3.2% beer “off-sale” Monday
through Thursday so that sales are discontinued at 8:00 p.m. instead of 2:00 a.m.

Taxicab License Fees: Ordinance moving license fees for taxicabs to Appendix J of Code.

PUBLIC SAFETY AND REGULATORY SERVICES and WAYS & MEANS/BUDGET (See Rep):

INSPECTIONS DEPARTMENT (270710)

Homeland Security Grant: Accept grant award of $100,000 from Minnesota Department of Public
Safetytoreimburse Police Department costs incurred for homeland security overtime during the period
of heightened security in 2005; and Approve appropriation.

INSPECTIONS DEPARTMENT (270711)

OP #6459 - boarding of vacant buildings: Amend contract with CastreJon to increase services by
$60,000.

OP #6375 - securing open and vacant buildings: Amend contract with CastreJon to increase
services by $45,000.

TRANSPORTATIONAND PUBLICWORKS:

PUBLIC WORKS AND ENGINEERING (270712)

Special Service Districts Proposed Services and Service Charges for 2006: Set public hearing for
November17,2005.

Nicollet Mall Improvement, Maintenance and Operation Assessments Payable in 2006: Setpublic
hearing for October 25, 2005.

Block Event Ordinance Amendments: Set public hearing for October 25, 2005.

Stomwater Utility Charges for Multi-Family Residential Accounts: Set public hearing for October 25,
2005.

Courtesy Bench Program: Receive and file update on progress of proposed changes.

Recovery of City Paving Bricks/Blocks: Receive and file report.

Supervisory Control and Data Acquisition (SCADA) System: Receive and file report.
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TRANSPORTATION AND PUBLIC WORKS (See Rep):

LICENSES AND CONSUMER SERVICES (270713)

Block Event Appeal: Grantappeal of The Bridge for Runaway Youth, Inc. forablock eventto be held
on 10/20/05; with comments.

Block Event Appeal: Grant appeal of the Children’s Theater Company for a block eventto be held
on 10/8/05; with comments.

Block Event Appeal: Grant appeal of the Warehouse District Business Association for ablock event
to be held on 10/15/05; with comments.

PUBLICWORKS AND ENGINEERING (270714)

Assessments for Snow and Ice Removal from Public Sidewalks: Resolution adopting and levying
assessments; with comments.

Monitoring Wells: Amendment to Monitoring Well Access/Use Permit Agreement with BAE
Systems Land & Armaments L.P. allowing installation of additional monitoring well.

Easement Agreement: Agreementbetween City and U.S. Air Force for City-owned water mains east
of 46th Av S and E 59th St.

Disposal Services: Negotiate and renew contract with Hennepin County.

Ritz Theater/Sheridan School Playground Off-Street Parking Lot: Execute sublease agreement.

TRANSPORTATION AND PUBLIC WORKS and WAYS & MEANS/BUDGET (See Rep):

PUBLIC WORKS AND ENGINEERING (270715)

Sidewalk Construction & Repair: Increase contracts with Ti-Zack Concrete, Inc. and Standard
Sidewalk, Inc; Approve appropriation.

Lake Street Streetscape: Accept Petitions from property owners for enhanced level streetscape;
direct City Engineer to proceed with design of project; and approve establishment of a Special Service
District.

LynLake Municipal Parking Lot: Establish 2006 special assessments and impact fees; Set public
hearing for October 25, 2005.

Bids: Accepta) OP #6457, low bid meeting specifications of CDS Technologies, Inc. for stormwater
treatment chambers; b) OP #6496, low responsive bid of Fischer Sand and Aggregate, Inc. forrecycled
concrete base aggregate; c) OP #6507, low bid of Egan Companies, Inc. for light fixture replacement
at State Garage; and d) OP #6508, low bid of Topline Advertising, Inc. for backlit signs for parking ramps.

WAYS AND MEANS BUDGET:

ESTIMATE AND TAXATION (270716)

Tax Levy: Notification of board actions, fixing the maximum amounts that may be levied for property
taxes, to be collected in 2006 for various funds. Receive and File.

WAYS AND MEANS BUDGET (See Rep):

ATTORNEY (270717)

Legal Settlement: Thomas Oscar Stimack.

Stanley Capistrant: Adopt Findings of Fact, Conclusions of Law and Recommended Decision of
Administrative Law Judge Steve M. Milalchick affirming the decision not to defend orindemnify Stanley
Capistrant in connection with lawsuit.

BUSINESS INFORMATION SERVICES (270718)

System & Software, Inc.: Amendment of Contract C98-12701 by $53,000 for custom programming
of water and stormwater billing software and related consulting services.

Unisys Contract - 311 Computer Equipment and Network Infrastructure: Amendment of Contract
C-18881inthe amountof$147,772 for furnishing and installing workstations and networking devices and
managing the network devices.

Property Systems, System Integrator V: Authorize offer of Step 6 starting salary salary to
Mohammad Khan for the System Integrator V position.
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ZONING AND PLANNING:
PLANNING COMMISSION/DEPARTMENT (270719)
Mpls Zoning Code Text & Map Amendment Work Plan.

ZONING AND PLANNING (See Rep):

PLANNING COMMISSION/DEPARTMENT (270720)

Appeal:

Ann Ouellette, for WCCO-TV (90 S 11th St): Re Zoning Administrator decision on jumbotron/monitor
and advertising thereon.

Lake Street/Midtown Transit Station Area Zoning Study: Ordinance rezoning properties relating to
changes within the station area consistent with City-adopted plans.

PLANNING COMMISSION:

COMMUNITY PLANNING & ECONOMIC DEVELOPMENT (270721)

Vacate the Tunnel Easement under the construction of their new homeownership project at 2824
Aldrich Ave S for 54 2-story townhouse units.

OLSEN, COLLEEN (270722)

Vacate north alley entrance at Lowry Ave NE between Central Ave and Polk St; Lowry and 24th Ave
NE to accommodate parking and limit thru traffic.

FILED:

MINNESOTA STATE OFFICES-State Auditor (270723)

Minneapolis Youth Coordinating Board, Management & Compliance Report, yrended December 31,
2004.

YOUTH COODINATING BOARD (270724)

Youth Coordinating Board, Mpls, Annual Financial Report, yr ended December 31, 2004.

The following reports were signed by Mayor Rybak on October 13, 2005, unless noted otherwise.
Minnesota Statutes, Section 331A.01, Subd 10, allows for summary publication of ordinances and
resolutions in the official newspaper of the city.

REPORTS OF STANDING COMMITTEES

The COMMUNITY DEVELOPMENT Committee submitted the following reports:

Comm Dev - Your Committee recommends passage of the accompanying resolution authorizing
the sale ofthe property at 4550 Humboldt Av N to CommonBond Communities or its development entity
as an LLC or limited partnership for $167,121.

Adopted 10/7/05.

Resolution 2005R-540, authorizing the sale of 4550 Humboldt Av N to CommonBond Communities,

was adopted 10/7/05 by the City Council. A complete copy of this resolution is available for public
inspection in the office of the City Clerk.
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The following is the complete text of the unpublished summarized resolution.

RESOLUTION2005R-540
By Goodman

Authorizing sale of land Kingsley Commons Disposition Parcel No HG-1B.

Whereas, the City of Minneapolis, hereinafter known as the City, has received an offer to purchase
and develop Disposition Parcel HG-1B, in the Lind-Bohanon neighborhood, from CommonBond
Communities or its development entity as an LLC or limited partnership, hereinafter known as the
Redeveloper, the Parcel HG-1B, being the following described land situated in the City of Minneapolis,
County of Hennepin, State of Minnesota to wit:

Legal Description

Lot 1, Block 1, Kingsley Commons.

Whereas, the Redeveloper has offered to pay the sum of $167,121, for Parcel HG-1B to the City for
theland, and the Redeveloper’s proposalisinaccordance with the applicable Redevelopment Plan and/
or Program; and

Whereas, the Redeveloper has submitted to the City a statement of financial responsibility and
qualifications; and

Whereas, the City has had the re-use value reviewed by an appraisal expert, stating thatthe re-use
value opinion is consistent with the accepted methods in aiding the City in determining a re-use value
for the Parcel; and

Whereas, pursuant to due notice thereof published in Finance and Commerce on September 16,
2005, a public hearing on the proposed sale was duly held on September 27, 2005, at the regularly
scheduled Community Development Committee meeting of the City Council, at the Minneapolis City
Hall, 350 South 5th Street, Room 317, at 1:30 p.m., in the City of Minneapolis, County of Hennepin, State
of Minnesota;

Now, Therefore, Be It Resolved by The City Council of The City of Minneapolis:

That the re-use value for uses in accordance with the Kingsley Commons plan, as amended, is
hereby estimated to be the sum of $167,121 for Parcel HG-1B.

Be It Further Resolved that the acceptance of the offer and proposal is hereby determined to be in
accordance with the City’s approved disposition policy and itis further determined that the Redeveloper
possesses the qualifications and financial resources necessary to acquire and develop the parcel in
accordance with the Redevelopment Plan and/or Program.

Be It Further Resolved that the proposal be and the same is hereby accepted, subject to the
execution of a contract for the sale of land. Furthermore, that the Finance Officer or other appropriate
official of the City be and the same is hereby authorized to execute and deliver the contract to the
Redeveloper; provided, however, that this Resolution does not constitute such a contractand no such
contract shall be created until executed by the Finance Officer or other appropriate official of the City.

Be It Further Resolved that the Finance Officer or other appropriate official of the City is hereby
authorized to execute and deliver a conveyance of the land to the Redeveloperin accordance with the
provisions of the executed contractand upon paymentto the City for the purchase price thereof; provided,
however, thatthis Resolution does not constitute such a conveyance and no such conveyance shall be
created until executed by the Finance Officer or other appropriate City official of the City.

Adopted 10/7/05.

Comm Dev - Your Committee, having under consideration the property at 2421 Taylor StNE, now
recommends passage of the accompanying resolutions:

1) approving alot division for said property and waiving the requirement for a subdivision plat;

2) approving the sale of the north 17.50 feet of said property to Nathan Albert and Noura Seabrook
for$1,610;and

3) approving the sale of the south 17.50 feet of said property to Melina Linn and Erik Miller for $1,610.

Sale of the property is subject to the following conditions:

a) Land sale closing must occur on or before 30 days from date of City Council approval; and
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b) Payment of holding costs of $150.00 per month from the date of City Council approval to the date
of closing if land sale closing does not occur on or before 30 days from date of approval.

The sale conditions may be waived or amended with the approval of the CPED Director.

Adopted 10/7/05. Yeas, 12; Nays, 1 as follows:

Yeas — Zerby, Lilligren, Johnson Lee, Benson, Goodman, Lane, Samuels, Johnson, Colvin Roy,
Zimmermann, Schiff, Ostrow.

Nays — Niziolek.

Resolution 2005R-541, authorizing lot division and waiver of subdivision plat for the property at 2421
Taylor St NE, was passed 10/7/05 by the City Council. A complete copy of this resolution is available
for public inspection in the office of the City Clerk.

The following is the complete text of the unpublished summarized resolution.

RESOLUTION2005R-541
By Goodman

Approving the subdivision of a lot at 2421 Taylor Street NE

Whereas, the City of Minneapolis’ Department of Community Planning and Economic Development
(CPED) has requested that a parcel of land located at 2421 Taylor Street NE and legally described as:

The South 35 feet of the West 115 feet of Lot 13, Block 1, East Side Addition to Minneapolis.

be subdivided as follows:

VH-3A; 2421 Taylor Street NE (North %)
The North 17.50 feet of the South 35 feet of the West 115 feet of Lot 13, Block 1, East Side Addition
to Minneapolis.

VH-3B; 2421 Taylor Street NE (South %%)
The South 35 feet of the West 115 feet, except the North 17.50 feet thereof, of Lot 13, Block 1, East
Side Addition to Minneapolis.

Whereas, CPED intends to convey the subdivided parcels listed above to the owners of the adjacent
properties with the following parcels:

VH-3A; 2425 Taylor Street NE
The North 8 feet ofthe West 115 of Lot 13, and the West 115 Feet of Lot 14, Block 1, East Side Addition
to Minneapolis.

VH-3B; 2419 Taylor Street NE
The West 115 of Lot 12, Block 1, East Side Addition to Minneapolis.

Whereas, the proposed subdivision conforms with Minnesota Statutes Section 462.358 and Land
Subdivision Regulations adopted by the Minneapolis City Council on July 14, 1995; and

Whereas, pursuant to due notice thereof published in Finance and Commerce on September 16,
2005 apublic hearing on said subdivision and proposed sale was duly heldinameeting of the Community
Development Committee of the City Council at 1:30 p.m. on September 27, 2005, in Room 319,
Minneapolis City Hall, 350 South 5th Street, in the City of Minneapolis, County of Hennepin, State of
Minnesota;

Now, Therefore, Be It Resolved by The City Council of The City of Minneapolis:

Thatthe division of the above described property be approved and the requirement of a subdivision
platbe waived.

Be It Further Resolved thata certified copy of this resolution shall be attached to the deeds conveying
the subdivided parcels.

Adopted 10/7/05. Yeas, 12; Nays, 1 as follows:

Yeas — Zerby, Lilligren, Johnson Lee, Benson, Goodman, Lane, Samuels, Johnson, Colvin Roy,
Zimmermann, Schiff, Ostrow.

Nays — Niziolek.
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Resolution 2005R-542, authorizing sale of a subdivided portion of the property at 2421 Taylor StNE
to Nathan Albertand Noura Seabrook, was passed 10/7/05 by the City Council. Acomplete copy of this
resolution is available for public inspection in the office of the City Clerk.

The following is the complete text of the unpublished summarized resolution.

RESOLUTION2005R-542
By Goodman

Authorizing sale of land Disposition Parcel No VH-3A.

Whereas, the City of Minneapolis, hereinafter known as the City, has received an offer to purchase
the Disposition Parcel VH-3A, in the Windom Park neighborhood, from Nathan Albert & Noura G.
Seabrook, hereinafter known as the Purchaser, the Parcel VH-3A, being the following described land
situated in the City of Minneapolis, County of Hennepin, State of Minnesota to wit:

Legal Description

The North 17.50feet of the South 35 feet of the West 115 feet of Lot 13, Block 1, East Side Addition
to Minneapolis.

Whereas, the Purchaser has offered to pay the sum of One Thousand Six Hundred Ten & N0/100
Dollars ($1,160.00), for Parcel VH-3A, to the City for the land; and

Whereas, the Purchaser has submitted to the City a statement of financial responsibility and
qualifications; and

Whereas, on March 11, 2005, City Council approved the waiving of the Planning Commission’s
review of certain real estate transactions (including sideyard dispositions) that have no relationship to
Comprehensive Plan; and

Whereas, the City has determined the offer of One Thousand Six Hundred Ten & No/100 Dollars
($1,160.00) to purchase the Parcel to be reasonable; and

Whereas, the City has had the re-use value reviewed by an appraisal expert, stating thatthe re-use
value opinionis consistentwith the City’s accepted methods in determining are-use value for the Parcel;
and

Whereas, the City’s Real Estate Disposition Policy provided in Section 2.2.13 for the sale of land
for sideyard; and

Whereas, pursuant to due notice thereof published in Finance and Commerce on September 16,
2005, a public hearing on said proposal and proposed sale and the provisions thereof, was duly held on
September 27, 2005, atthe Minneapolis City Hall, 350 South 5th Street, Room 317,at 1:30 p.m., inthe
City of Minneapolis, County of Hennepin, State of Minnesota; and

Now, Therefore, Be It Resolved by The City Council of The City of Minneapolis:

Thatthere-use value forthe VH-3A s hereby estimated to be the sum of One Thousand Six Hundred
Ten &NO0/100 Dollars ($1,160.00).

Be It Further Resolved that the acceptance of the offer and Purchaser’s proposal is hereby
determined to be in accordance with the City’s approved disposition policy and it is further determined
that the Purchaser possesses the qualifications and financial resources necessary to acquire and
maintain the Parcel in accordance with the contract for the sale of land.

Be It Further Resolved that the offer is hereby accepted, subject to the execution of a contract for
the sale of land. Furthermore, that the Finance Officer or other appropriate official of the City is hereby
authorized to execute and deliver the contractto the Purchaser; provided, however, that this Resolution
does not constitute such acontractand no such contract shall be created until executed by the Finance
Officer or other appropriate official of the City.
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Be It Further Resolved that upon publication of this Resolution, the Finance Officer or other
appropriate official of the City is hereby authorized to execute and deliver a conveyance of the land to
the Purchaserinaccordance with the provisions of the executed contract and upon paymentto the City
of the purchase price thereof; provided, however, that this Resolution does not constitute such a
conveyance and no such conveyance shall be created until executed by the Finance Officer or other
appropriate official of the City.

Adopted 10/7/05. Yeas, 12; Nays, 1 as follows:

Yeas — Zerby, Lilligren, Johnson Lee, Benson, Goodman, Lane, Samuels, Johnson, Colvin Roy,
Zimmermann, Schiff, Ostrow.

Nays — Niziolek.

Resolution 2005R-543, authorizing sale of a subdivided portion of the property at 2421 Taylor StNE
to MelinaLinnand Erik Miller, was passed 10/7/05 by the City Council. Acomplete copy of thisresolution
is available for public inspection in the office of the City Clerk.

The following is the complete text of the unpublished summarized resolution.

RESOLUTION2005R-543
By Goodman

Authorizing sale of land Disposition Parcel No VH-3B.

Whereas, the City of Minneapolis, hereinafter known as the City, has received an offer to purchase
the Disposition Parcel VH-3B, in the Windom Park neighborhood, from Melina Linn and Erik Miller,
hereinafter known as the Purchaser, the Parcel VH-3B, being the following described land situated in
the City of Minneapolis, County of Hennepin, State of Minnesota to wit:

Legal Description

The South 35 feet ofthe West 115 feet, exceptthe North 17.50 feetthereof, of Lot 13, Block 1, East
Side Addition to Minneapolis.

Whereas, the Purchaser has offered to pay the sum of One Thousand Six Hundred Ten & N0/100
Dollars ($1,160.00), for Parcel VH-3B, to the City for the land; and

Whereas, the Purchaser has submitted to the City a statement of financial responsibility and
qualifications; and

Whereas, on March 11, 2005, City Council approved the waiving of the Planning Commission’s
review of certain real estate transactions (including sideyard dispositions) that have no relationship to
Comprehensive Plan; and

Whereas, the City has determined the offer of One Thousand Six Hundred Ten & N0/100 Dollars
($1,160.00) to purchase the Parcel to be reasonable; and

Whereas, the City has had the re-use value reviewed by an appraisal expert, stating thatthe re-use
value opinionis consistentwith the City’s accepted methods in determining are-use value for the Parcel;
and

Whereas, the City’s Real Estate Disposition Policy provided in Section 2.2.13 for the sale of land
for sideyard; and

Whereas, pursuant to due notice thereof published in Finance and Commerce on September 16,
2005, a public hearing on said proposal and proposed sale and the provisions thereof, was duly held on
September 27, 2005, atthe Minneapolis City Hall, 350 South 5th Street, Room 317,at 1:30 p.m., inthe
City of Minneapolis, County of Hennepin, State of Minnesota; and

Now, Therefore, Be It Resolved by The City Council of The City of Minneapolis:

Thatthe re-use value forthe VH-3B is hereby estimated to be the sum of One Thousand Six Hundred
Ten &N0/100 Dollars ($1,160.00).

Be It Further Resolved that the acceptance of the offer and Purchaser’s proposal is hereby
determined to be in accordance with the City’s approved disposition policy and itis further determined
that the Purchaser possesses the qualifications and financial resources necessary to acquire and
maintain the Parcel in accordance with the contract for the sale of land.
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Be It Further Resolved that the offer is hereby accepted, subject to the execution of a contract for
the sale of land. Furthermore, thatthe Finance Officer or other appropriate official of the City is hereby
authorized to execute and deliver the contractto the Purchaser; provided, however, that this Resolution
does not constitute such acontractand no such contract shall be created until executed by the Finance
Officer or other appropriate official of the City.

Be It Further Resolved that upon publication of this Resolution, the Finance Officer or other
appropriate official of the City is hereby authorized to execute and deliver a conveyance of the land to
the Purchaserinaccordance with the provisions of the executed contract and upon paymentto the City
of the purchase price thereof; provided, however, that this Resolution does not constitute such a
conveyance and no such conveyance shall be created until executed by the Finance Officer or other
appropriate official of the City.

Adopted 10/7/05. Yeas, 12; Nays, 1 as follows:

Yeas — Zerby, Lilligren, Johnson Lee, Benson, Goodman, Lane, Samuels, Johnson, Colvin Roy,
Zimmermann, Schiff, Ostrow.

Nays — Niziolek.

Comm Dev - Your Committee recommends passage of the accompanying resolutions authorizing
the sale of properties to The Greater Metropolitan Housing Corporation of the Twin Cities:

a) 3331Girard Av N for $31,000; and

b) 3501 Morgan Av N for $30,000.

Sale of the property is subject to the following conditions:

1) Land sale closing must occur on or before 30 days from date of City Council approval; and

2) Payment of holding costs of $150 per month from the date of City Council approval to the date
of closing if land sale closing does not occur on or before 30 days from date of approval.

The sale conditions may be waived or amended with the approval of the CPED Director.

Adopted 10/7/05.

Resolution 2005R-544, authorizing the sale of 3331 Girard Av N to The Greater Metropolitan Housing
Corporation of the Twin Cities, was adopted 10/7/05 by the City Council. A complete copy of this
resolution is available for public inspection in the office of the City Clerk.

The following is the complete text of the unpublished summarized resolution.

RESOLUTION 2005R-544
By Goodman

Authorizing sale of land GMHC Century Homes Program Disposition Parcel No GC-276.

Whereas, the City of Minneapolis, hereinafter known as the City, has received an offer to purchase
and develop Disposition Parcel GC-276, in the Folwell neighborhood, from The Greater Metropolitan
Housing Corporation ofthe Twin Cities, hereinafter known as the Redeveloper, the Parcel GC-276, being
the following described land situated in the City of Minneapolis, County of Hennepin, State of Minnesota
to wit:

Legal Description

Lot 6, Block 4, Silver Lake Addition to Minneapolis

Whereas, the Redeveloper has offered to pay the sum of $31,000, for Parcel GC-276 to the City for
theland, and the Redeveloper’s proposalisinaccordance with the applicable Redevelopment Plan and/
or Program; and

Whereas, the Redeveloper has submitted to the City a statement of financial responsibility and
qualifications; and

Whereas, the City has had the re-use value reviewed by an appraisal expert, stating thatthe re-use
value opinion is consistent with the accepted methods in aiding the City in determining a re-use value
for the Parcel; and
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Whereas, pursuant to due notice thereof published in Finance and Commerce on September 16,
2005, a public hearing on the proposed sale was duly held on September 27, 2005, at the regularly
scheduled Community Development Committee meeting of the City Council, at the Minneapolis City
Hall, 350 South 5th Street, Room 317, at 1:30 p.m., in the City of Minneapolis, County of Hennepin, State
of Minnesota;

Now, Therefore, Be It Resolved by The City Council of The City of Minneapolis:

That the re-use value for uses in accordance with the GMHC Century Homes Program plan, as
amended, is hereby estimated to be the sum of $31,000 for Parcel GC-276.

Be It Further Resolved that the acceptance of the offer and proposal is hereby determined to be in
accordance with the City’s approved disposition policy and itis further determined that the Redeveloper
possesses the qualifications and financial resources necessary to acquire and develop the parcel in
accordance with the Redevelopment Plan and/or Program.

Be It Further Resolved that the proposal be and the same is hereby accepted, subject to the
execution of a contract for the sale of land. Furthermore, that the Finance Officer or other appropriate
official of the City be and the same is hereby authorized to execute and deliver the contract to the
Redeveloper; provided, however, that this Resolution does not constitute such a contractand no such
contract shall be created until executed by the Finance Officer or other appropriate official of the City.

Be It Further Resolved that the Finance Officer or other appropriate official of the City is hereby
authorized to execute and deliver a conveyance of the land to the Redeveloperin accordance with the
provisions of the executed contractand upon paymentto the City for the purchase price thereof; provided,
however, thatthis Resolution does not constitute such a conveyance and no such conveyance shall be
created until executed by the Finance Officer or other appropriate City official of the City.

Adopted 10/7/05.

Resolution 2005R-545, authorizing the sale of 3501 Morgan Av N to The Greater Metropolitan
Housing Corporation of the Twin Cities, was adopted 10/7/05 by the City Council. A complete copy of
this resolution is available for public inspection in the office of the City Clerk.

The following is the complete text of the unpublished summarized resolution.

RESOLUTION 2005R-545
By Goodman

Authorizing sale of land GMHC Century Homes Program Disposition Parcel No GC-277.

Whereas, the City of Minneapolis, hereinafter known as the City, has received an offer to purchase
and develop Disposition Parcel GC-277, in the Folwell neighborhood, from The Greater Metropolitan
Housing Corporation ofthe Twin Cities, hereinafter known as the Redeveloper, the Parcel GC-277, being
the following described land situated in the City of Minneapolis, County of Hennepin, State of Minnesota
to wit:

Legal Description

Lot 15, Block 2, Egbert’s 2nd Addition to Minneapolis.

Whereas, the Redeveloper has offered to pay the sum of $30,000, for Parcel GC-277 to the City for
theland, and the Redeveloper’s proposalisinaccordance with the applicable Redevelopment Plan and/
or Program; and

Whereas, the Redeveloper has submitted to the City a statement of financial responsibility and
qualifications; and

Whereas, the City has had the re-use value reviewed by an appraisal expert, stating thatthe re-use
value opinion is consistent with the accepted methods in aiding the City in determining a re-use value
for the Parcel; and

Whereas, pursuant to due notice thereof published in Finance and Commerce on September 16,
2005, a public hearing on the proposed sale was duly held on September 27, 2005, at the regularly
scheduled Community Development Committee meeting of the City Council, at the Minneapolis City
Hall, 350 South 5th Street, Room 317, at 1:30 p.m., in the City of Minneapolis, County of Hennepin, State
of Minnesota;
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Now, Therefore, Be It Resolved by The City Council of The City of Minneapolis:

That the re-use value for uses in accordance with the GMHC Century Homes Program plan, as
amended, is hereby estimated to be the sum of $30,000 for Parcel GC-277.

Be It Further Resolved that the acceptance of the offer and proposal is hereby determined to be in
accordance with the City’s approved disposition policy and itis further determined that the Redeveloper
possesses the qualifications and financial resources necessary to acquire and develop the parcel in
accordance with the Redevelopment Plan and/or Program.

Be It Further Resolved that the proposal be and the same is hereby accepted, subject to the
execution of a contract for the sale of land. Furthermore, that the Finance Officer or other appropriate
official of the City be and the same is hereby authorized to execute and deliver the contract to the
Redeveloper; provided, however, that this Resolution does not constitute such a contractand no such
contract shall be created until executed by the Finance Officer or other appropriate official of the City.

Be It Further Resolved that the Finance Officer or other appropriate official of the City is hereby
authorized to execute and deliver a conveyance of the land to the Redeveloperin accordance with the
provisions of the executed contractand upon paymentto the City for the purchase price thereof; provided,
however, thatthis Resolution does not constitute such a conveyance and no such conveyance shall be
created until executed by the Finance Officer or other appropriate City official of the City.

Adopted 10/7/05.

Comm Dev - Your Committee recommends passage of the accompanying resolution authorizing
the sale of the property at 2012 Willow Av N to Johanna J. Dixon and Michael A. Dixon Il for $190,000,
subject to the following conditions:

1) Land sale closing must occur on or before 30 days from date of City Council approval; and

2) Payment of holding costs of $150 per month from the date of City Council approval to the date
of closing if land sale closing does not occur on or before 30 days from date of approval.

The sale conditions may be waived or amended with the approval of the CPED Director.

Adopted 10/7/05.

Resolution 2005R-546, authorizing the sale of 2012 Willow Av N to Johanna J. Dixon and Michael
A. Dixon, was adopted 10/7/05 by the City Council. A complete copy of this resolution is available for
public inspection in the office of the City Clerk.

The following is the complete text of the unpublished summarized resolution.

RESOLUTION 2005R-546
By Goodman

Authorizing sale of land Homeownership Works Program Disposition Parcel No HOME 47.

Whereas, the City of Minneapolis, hereinafter known as the City, has received an offer to purchase
Disposition Parcel HOME 47, in the Home Ownership Works Program, from Johanna J. Dixon and
Michael A. Dixon I, hereinafter known as the Purchaser, the Parcel HOME 47, being the following
described land situated in the City of Minneapolis, County of Hennepin, State of Minnesota to wit:

Legal Description

Lot 30, Block 6, Forest Heights, according to the recorded plat thereof, and situate in Hennepin
County, Minnesota.

Whereas, the Purchaser has offered to pay the sum of $190,000, for Parcel HOME 47 to the City
forland and improvements. This offeris in accordance with the City’'s Homeownership Works Program;
and

Whereas, the City has had the re-use value reviewed by an appraisal expert, stating thatthe re-use
value opinionis consistentwith accepted methodsin aiding the City in determining market value for the
Parcel; and

Whereas, pursuant to due notice thereof published in Finance and Commerce on September 16,
2005, a public hearing on the proposed sale was duly held on September 27, 2005 at the regularly
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scheduled Community Development Committee meeting of the City Council, at the Minneapolis City
Hall, 350 South 5th Street, Room 317, at 1:30 p.m., in the City of Minneapolis, County of Hennepin, State
of Minnesota;

Now, Therefore, Be It Resolved by The City Council of The City of Minneapolis:

That the re-use value for uses in accordance with the City’'s Homeownership Works Program, as
amended, is hereby estimated to be the sum of $190,000 for Parcel(s) HOME 47.

Be It Further Resolved that the acceptance of the offer and proposal is hereby determined to be in
accordance with the City’'s approved CPED disposition policy and it is further determined that the
Purchaser possesses the qualifications and financial resources necessary to acquire and develop the
parcel in accordance with the Homeownership Works Program.

Be It Further Resolved that the proposal is hereby accepted, subject to the execution of a contract
forthe sale ofland. Furthermore, thatthe Finance Officer or other appropriate official of the City is hereby
authorized to execute and deliver the contractto the Purchaser; provided, however, that this Resolution
does not constitute such acontractand no such contract shall be created until executed by the Finance
Officer or other appropriate official of the City.

Be It Further Resolved that upon publication of this Resolution, the Finance Officer or other
appropriate official of the City is hereby authorized to execute and deliver a conveyance of the land to
the Purchaserinaccordance with the provisions of the executed contract and upon paymentto the City
for the purchase price thereof; provided, however, that this Resolution does not constitute such a
conveyance and no such conveyance shall be created until executed by the Finance Officer or other
appropriate official of the City.

Adopted 10/7/05.

Comm Dev —Your Committee, having under consideration passage of the accompanying resolution
granting preliminary and final approval of up to $3,250,000 in tax-exempt Multifamily Housing
Development Revenue Bonds for a project at 2100 Bloomington Av S, now recommends that said
resolution be sent forward without recommendation.

Goodman moved that the report be postponed for one cycle. Seconded.

Adopted upon a voice vote 10/7/05.

Comm Dev — Your Committee, having under consideration a proposal of The Minnesota Opera
Companyto purchase and rehabilitate aformerwarehouse located at 749 Stinson Blvd NE and arequest
forrevenue bond financing, now recommends passage of the accompanying resolution giving preliminary
and final approvalto theissuance of upto $1.3 millionin Bank Qualified Bank Direct 501(c)(3) Revenue
Bonds for The Minnesota Opera Company.

Your Committee further recommends that the subject matter be forwarded to the Minneapolis
Community Development Agency (MCDA) Board of Commissioners.

Goodman moved that the report be postponed for one cycle. Seconded.

Adopted upon a voice vote 10/7/05.

Comm Dev —Your Committee recommends acceptance of the low bid received on O.P. 6500 from
Veit & Company, Inc. in the amount of $176,110 for the demolition of 1221 Marshall St NE in the Grain
Belt Housing Project area.

Your Committee further recommends that the proper City officers be authorized to execute a
contract for said services in accordance with City specifications.

Adopted 10/7/05.

Comm Dev —Your Committee recommends passage of the accompanying resolution directing the
proper City officerstofile an application on behalf of the City for the registration of title of the real property
at 132-134 13" Av NE with the Hennepin County Registrar of Titles, in order to clear the title and allow
for future conveyance ofthe property.

Adopted 10/7/05.
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Resolution 2005R-547, authorizing an application for the registration of title of the real property at
132-134 13" Av NE with Hennepin County, was adopted 10/7/05 by the City Council. Acomplete copy
of this resolution is available for public inspection in the office of the City Clerk.

The following is the complete text of the unpublished summarized resolution.

RESOLUTION2005R-547
By Goodman

Approving an application to register the real property generally described as 134 13th Av
NE.

Resolved by The City Council of The City of Minneapolis:

Thatthe City Council desirestoregistertitle to and subdivide certain real property owned by the City
by adopting this resolution in accordance with Minnesota Statutes, Chapter 508.

Be It Further Resolved that the Department of Community Planning and Economic Development,
the City Attorney’s Office, and outside legal counsel Marinus Van Putten are directed to file an
application with the Hennepin County Registrar of Titles to register title to the real property generally
described as 134 13" Av NE and legally described as Lot 11 and the northeasterly one half (¥2) of Lot
10, Block 11, Orth and Hechtmans Addition to the City of St. Anthony, according to the recorded plat
thereof, and situate in Hennepin County (the “Property”).

Be It Further Resolved thatthe Mayor and the City Clerk are hereby directed to signthe application
to register title to the Property as provided in Minnesota Statutes, Section 508.03, subdivision 6.

Adopted 10/7/05.

Comm Dev - Your Committee, having been informed that an application has been submitted for
public financial assistance and creation of aredevelopment project and tax increment financing district
for Phase | of the Karamu on Plymouth Project, now recommends that the proper City officers be
authorized to proceed with further analysis of said proposal.

Adopted 10/7/05.

Comm Dev - Your Committee recommends approval for the City to accept the responsibilities of
trustee for the three loans remaining in Stage 1 of the Home Ownership and Renovation Program and
that the Finance Officer be authorized to sign any necessary documents to accomplish said transfer
of trustee duties.

Adopted 10/7/05.

Comm Dev - Your Committee recommends that the City preliminarily reserve 2006 Federal Low
Income Housing Tax Credits totaling $1,073,153 for the following projects:

a) Homewood Apartments— 1239 Sheridan AvN and 1240 Thomas Av N, inthe amount of $27,425;

b) Ripley Gardens —300 Queen Av N, in the amount of $48,043;

c) Van Cleve Court Apartments Phase | — 917 13" Av S, in the amount of $488,828;

d) Central Av Lofts — 2338 Central Av NE, in the amount of #352,217;

e) PPL Southside Recapitalization — 2835 Park Av S, in the amount of $156,640.

Adopted 10/7/05.

The COMMUNITY DEVELOPMENT and WAYS & MEANS/BUDGET Committee submitted the
following reports:

Comm Dev & W&M/Budget — Your Committee, having under consideration passage of the
accompanying resolution approving Modification No. 5to the Central Avenue Redevelopment Projectand
Modification No. 106 to the Common Plan that identify the property at 1401 Central Av NE as property
that may be acquired and change the proposed reuse of said property from industrial to commercial, now
recommends that said resolution be sent forward without recommendation.
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Goodman moved that the report be amended to delete the language “sent forward without
recommendation” andtoinsertin lieu thereof “approved.” Seconded.

Adopted by unanimous consent.

The report, as amended, was adopted 10/7/05.

Resolution 2005R-548, approving Maodification No. 5to the Central Avenue Redevelopment Planand
Modification No. 106 to the Common Plans, was adopted 10/7/05 by the City Council. Acomplete copy
of this resolution is available for public inspection in the office of the City Clerk.

The following is the complete text of the unpublished summarized resolution.

RESOLUTION2005R-548
By Goodman & Johnson

Adopting Modification No 5to the Central Avenue Redevelopment Plan and Modification
No 106 to the Common Development and Redevelopment Plan and Common Tax Increment
Financing Plan.

Resolved by The City Council of The City of Minneapolis:

Section 1. Recitals

1.1 PursuanttoLaws of Minnesota 2003, Chapter 127, Article 12, Sections 31-34, and Minneapolis
Code of Ordinances, Chapter 415, the City of Minneapolis (the “City”), acting by and through its
department of Community Planning and Economic Development, has been granted the authority to
propose and implement city development districts, housing and redevelopment projects and tax
increment financing districts, all pursuant to Minnesota Statutes, Sections 469.001 through 469.134,
and 469.174through469.179, asamended, and other laws enumerated therein (collectively, the “Project
Laws").

1.2 ByResolution No 83R-356 duly adopted on August 26, 1983 the City approved the creation of
the Central Avenue Redevelopment Project, dated May 10, 1983, which was further modified on August
28,1987 by Resolution 87R-377,0on January 13, 1989 by Resolution 89R-007, on January 24,1992 by
Resolution 92R-030, and on December 13, 2002 by Resolution 2002R-461.

1.3 ByResolution No 89R-530duly adopted December 15, 1989 and approved December 21,1989,
the City approved the creation ofthe Common Development and Redevelopment Project (the “Common
Project Area”) and the Common Development and Redevelopment and Common Tax Increment
Financing Plans (the “Common Plans”) relating thereto, all pursuant to Minnesota Laws. The Central
Avenue Redevelopment Project Area is within the Common Project Area.

1.4 Ithas been proposed and prepared, and this Council has investigated the facts with respect
to aproposed Madification No 5tothe Central Avenue Redevelopment Plan and a proposed Modification
No 106 to the Common Plans (collectively, the “Modifications”). The Modifications identify property
located at 1401 Central Avenue Northeast as property that may be acquired and change the proposed
reuse of the property from industrial to commercial, all pursuant to and in accordance with the Project
Laws.

1.5 The City has performed all actions required by law to be performed prior to the adoption of the
Modifications, including, but not limited to, a review of the proposed Maodifications by the affected
neighborhood group and the City Planning Commission, transmittal of the proposed Modificationstothe
Hennepin County Board of Commissioners and the School Board of Special School District No 1 for
review and comment, and the holding of a public hearing after published and mailed notice as required
by law.

1.6 The Council hereby determines that itis necessary and in the best interests of the City at this
time to approve the Modifications.

Section 2.  Findings for the Adoption of the Modifications

2.1 The Council herebyfinds, determines and reaffirms all previous findings related to the Central
Avenue Redevelopment Project and the Common Development and Redevelopment Project and
Common Tax Increment Financing District.
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2.2 The Councilfurther finds, determines and declares that the objectives and actions authorized
by the Modifications are all pursuant to and in accordance with the Project Laws.

2.3 The Council further finds, determines and declares that the Modifications will afford maximum
opportunity, consistentwith the sound needs ofthe City as awhole, for the redevelopment of the project
by private enterprise.

2.4 The Councilfurtherfinds, determines and declares thatthe Modifications conformto the general
planforthe developmentorredevelopmentofthe city asawhole. Written comments of the City Planning
Commission with respect to the Modifications were issued, are incorporated herein by reference, and
are on file in the office of the City Clerk.

2.5 The Councilfurtherfinds, determines and declaresthatitis necessary and inthe bestinterests
of the City at this time to approve the Modifications.

2.6 The Council further finds, determines and declares that the actions authorized by the
Modifications is consistent with the undertaking of a redevelopment project, pursuant to and in
accordance with the Project Laws.

Section 3. Approval of the Modifications

3.1 Based upon the findings set forth in Section 2, Modification No 5 to the Central Avenue
Redevelopment Plan and Modification No 106 to the Common Developmentand Redevelopment Plan
and Common Tax Increment Financing Plan presented to the Council on this date are hereby approved
and shall be placed on file in the office of the City Clerk.

Section 4. Implementation of the Modifications

4.1 Afterpassage and publication of this Resolution, the officers and staff of the City, and the City’s
consultants and counsel, are authorized and directed to proceed with the implementation of the
Modifications, and to negotiate, draft, prepare and present to this Council for its consideration, as
appropriate, all further modifications, resolutions, documents and contracts necessary for this purpose.

Adopted 10/7/05.

Comm Dev & W&M/Budget — Your Committee recommends acceptance of the low bid received
on O.P. 6490 from Glenn Rehbein Excavating, Inc. for pollution remediation atthe Response Action work
siteat 1300 N 2" Stin anamount notto exceed $322,788; and that the proper City officers be authorized
to execute a contract for said services.

Adopted 10/7/05.

Comm Dev & W&M/Budget — Your Committee recommends passage of the accompanying
resolution increasing the appropriation for the Community Planning & Economic Development
Departmentby $30,000 for survey and sitework at 1813 Riverside Av, to be reimbursed by a future sale
ofthe property.

Adopted 10/7/05.

RESOLUTION2005R-549
By Goodman & Johnson

Amending the 2005 General Appropriation Resolution.

Resolved by The City Council of The City of Minneapolis:

Thatthe above-entitled resolution, as amended, be further amended by increasing the appropriation
for the Community Planning and Economic Development Agency in the Common Project Uncertified
Fund (CAZ0-890-8933) by $30,000.

Adopted 10/7/05.

Comm Dev & W&M/Budget — Your Committee recommends acceptance of the low bid received
on O.P. 6502 of Vruno and Williams Contracting, Inc. in the amount of $85,504 for asbestos and
hazardous materials removal at 1101 West Broadway (Petn No 270696).

Your Committee further recommends that the proper City officers be authorized to execute a
contract for said services in accordance with City specifications.

Adopted 10/7/05.
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Comm Dev & W&M/Budget - Your Committee, having under consideration the Prospect Park East
River Road Neighborhood Revitalization Program (NRP) Phase Il Neighborhood Action Plan as approved
by the NRP Policy Board, now recommends:

1) Approval of said action plan (as included in Petn No 270697) and specifically those parts of the
Plan that fall under City jurisdiction, with the total cost of the Plan not to exceed $347,866;

2) Passage of the accompanying resolution increasing the Community Planning and Economic
Development (CPED) Departmentappropriation by $333,545, to the NRP fund forimplementation of the
Prospect Park East River Road Neighborhood Action Plan; and

3) That the proper City officers be authorized to enter into any contracts or agreements needed to
implement said Plan.

Adopted 10/7/05.

RESOLUTION2005R-550
By Goodman and Johnson

Amending the 2005 General Appropriation Resolution.

Resolved by The City Council of The City of Minneapolis:

Thatthe above-entitled resolution, as amended, be further amended by increasing the appropriation
forthe Community Planning and Economic Development Agency inthe NRP Program Fund (CNRO-890-
3550) by $333,545.

Adopted 10/7/05.

Comm Dev & W&M/Budget—Your Committee, having under consideration a proposalforthe lease
and ultimate sale of the Pantages Theatre (710 Hennepin Av), the Orpheum Theatre (910 Hennepin Av)
and the State Theatre (805 Hennepin Av), now recommends:

1) Passage of the accompanying resolution giving preliminary and final approval to the issuance
of upto $25,000,000 in Taxable Limited Tax Supported Development Revenue Bonds, Common Bond
Fund, Series 2005, ataninterestrate notto exceed 7.5% to be issued through the Common Bond Fund
to Retire Outstanding Tax-exempt Common Bond Fund Revenue Bonds, Series 2001G-3, and finance
the lease and acquisition of the Pantages, Orpheum and State Theatres by Hennepin Theatre Trust, a
Minnesota nonprofit corporation, subject to the fulfillment of the terms and conditions of the Lease and
related documents, and designating the bonds as bonds entitled to the security provided by Ordinance
No.87-OR-084, Tax Reserve and Pledge Ordinance; and

2) Authorization to terminate the existing Theatre Management Agreement with Historic Theatre
Group, Ltd. and the Master Use Agreement with Hennepin Theatre Trust upon execution of the Lease
and sale of the Taxable bonds; and

3) Authorization to cancel the restoration surcharge on tickets and pledge that such a surcharge
will not be imposed exclusively on the ticket sales of the Pantages Theatre, the Orpheum Theatre and
the State Theatre in the future.

Adopted 10/7/05. Yeas, 11; Nays, 2 as follows:

Yeas—Lilligren, Johnson Lee, Niziolek, Benson, Goodman, Lane, Samuels, Johnson, Colvin Roy,
Schiff, Ostrow.

Nays—Zerby, Zimmermann.

Approved by Mayor Rybak 10/7/05.

Published 10/12/05.

Resolution 2005R-551, giving preliminary and final approval to the issuance of up to $25,000,000 in
revenue bonds to retire outstanding bonds and finance the lease and acquisition of the Pantages,
Orpheum and State Theatres, was adopted 10/7/05 by the City Council. A complete copy of this
resolution is available for public inspection in the office of the City Clerk.

865



OCTOBER 7, 2005

The following is the complete text of the unpublished summarized resolution.

RESOLUTION2005R-551
By Goodman & Johnson

Supplemental Bond Resolution and Indenture

Resolved By The City Council of The City of Minneapolis:
That the Basic Resolution is supplemented and amended as follows:
ARTICLEI
Definitions, Legal Authorization and Findings

Section 101. Definitions. The following terms, unless the context hereof shall require otherwise,
shall have the meanings setforth below; provided, however, that any additional capitalized terms used
herein and not defined herein (unless such capitalization is due solely to application of the rules of
grammar) shall have the meanings assigned to such terms in the Basic Resolution or the Agreement,
unless the context or use herein requires another or different meaning:

“Act of Bankruptcy” means the filing of a petition in bankruptcy with respectto a Person by or against
such Person under the United States Bankruptcy Code.

“Additional Common Fund Bonds” means those Common Fund Bonds issued to pay the cost of
improving one or more Facilities pursuantto Section 206 hereof and an Additional Supplemental Bond
Resolution.

“Additional Supplemental Bond Resolution” means the Additional Supplemental Bond Resolution
and Indenture authorizing the issuance of Additional Common Fund Bonds.

“Agreement” meansthe Lease Agreementrelating to the Bonds, betweenthe Tenantandthe Issuer,
as amended from time to time.

“Articles and Sections,” mentioned by number only, means the respective Articles and Sections of
this Supplemental Bond Resolution so numbered.

“Authorized Newspaper” means anewspaper furnishing financial news as part of its service, printed
inthe English language, published weekly or daily in Minneapolis, Minnesota, or its metropolitan area,
and circulated throughout the State.

“Basic Resolution” means Resolution No. 2004R-257, entitled “Amending and restating the Basic
Resolution of the City of Minneapolis (A),” adopted on June 18, 2004 by the Issuer, as amended to the
date hereof, including any amendments made by this Supplemental Bond Resolution.

“Bond Closing” means the date on which there is delivery of and payment for the Bonds.

“Bond Register’ meansthe register for the registration and transfer of the Bonds kept by the Trustee
on behalf of the Issuer pursuant to Section 210 hereof.

“Bonds” means the Series 2005-1 Bonds, issued pursuant to the Basic Resolution and the
Supplemental Bond Resolution in the aggregate principal amount specified in Section 203 hereof, as
such principal amount may be adjusted by certification of the Finance Officer of the Issuer.

“Bond Year”means fromthe Bond Closing to December 31, 2005, inclusive, and thereafter the period
commencing onthe day after expiration of the preceding Bond Year and ending on the earlier ofthe day
preceding the first anniversary of such commencement date or the date on which no Bonds are
Outstanding.

“Chapter 424" means Code of Ordinances, Title 16, Chapter 424, as amended.

“Code” meansthe Internal Revenue Code 0f 1986, as amended as of the date hereof, and applicable
Regulations promulgated thereunder.

“Code of Ordinances” means the Minneapolis Code of Ordinances, as amended.

“Computation Date” means any of the following dates: (i) the date on which the IDB Account s first
fully depleted after the date hereof; and (ii) any date on which money has been drawn from the Tax
Reserve Fund as a result of a certification by the Trustee pursuant to Section 415 hereof. The IDB
Account shall be deemed to have been first fully depleted on the first date that no cash, investments,
or letters of credit are credited to the IDB Account.

“Construction Fund” means the fund by that name created pursuant to Section 403 hereof.

“Designated Common Fund Bonds” means Common Fund Bonds designated by the Issuer under
Chapter 424 as Bonds to which Chapter 424 applies.
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“Expected Available Tax Revenue” means the product of the total tax capacity of all taxable property
in the City of Minneapolis on the Computation Date and one-half percent.

“Financial Advisor” means Dougherty & Company LLC.

“Hereby,” “herein,” “hereof,” “hereto,” “hereunder” and any similar terms refer to this Supplemental
Bond Resolution as a whole; the term “heretofore” means before the date of execution and delivery
hereof, and the term “hereafter’ means after the date of execution and delivery hereof.

“Interest Payment Date” means each June 1 and December 1 until all Bonds are paid, commencing
June 1, 2006.

“Issuer” means the City of Minneapolis, Minnesota.

“Other Redemption Funds” means all funds or accounts not within the Common Bond Fund or IDB
Accountestablished by any resolution authorizing Common Fund Bonds (other than the Bonds) which
are pledgedto the payment of principal, premium and interest due on any such series of Common Fund
Bonds on any date for which any redemption thereof was duly called.

“Outstanding” means when used with reference to all series of Common Fund Bonds, the same as
that term is defined in the Basic Resolution and also means, when used with reference to the Bonds
and as of any particular date, all Bonds theretofore and thereupon being authenticated and delivered
except:

a) any Bond canceled by the Trustee or the Paying Agent or surrendered to the Trustee orthe Paying
Agent for cancellation at or before said date;

b) any Bond for payment or redemption of which money equal to the principal or Redemption Price
thereof, as the case may be, with interest to the date of maturity or Redemption Date, shall have
theretofore been deposited withthe Trustee or any Paying Agentin trust (whether upon or prior to maturity
orthe Redemption Date of such Bond) and, exceptinthe case of a Bond to be paid at maturity, of which
notice of redemption shall have been duly given; and

¢) any Bond for which in lieu thereof or in substitution therefor another Bond shall have been
authenticated and delivered pursuant to Section 213 hereof; provided, however, that in determining
whether the Holders of the requisite principal amount of Bonds Outstanding have given any request,
demand, authorization, direction, notice, consent or waiver hereunder, Bonds owned by the Issuer or
the Tenant or any affiliate of the Tenant shall be disregarded and deemed not to be Outstanding except
that, in determining whether the Trustee shall be protected in relying upon any such request, demand,
authorization, direction, notice, consent or waiver, only Bonds which the Trustee knows to be so owned
shall be so disregarded (an “affiliate” of any specified Person means any other Person directly or
indirectly controlling or controlled by or under direct or indirect common control with such specified
Person; for the purposes of this definition, “control,” when used with respect to any specified Person,
means the power to direct the management and policies of such Person, directly or indirectly, whether
through the ownership of voting securities, by contract or otherwise, and the terms “controlling” and
“controlled” have meanings correlative to the foregoing); provided, further, that Bonds so owned which
have been pledged in good faith may be regarded as “Outstanding” if the pledgee establishes to the
satisfaction of the Trustee the pledgee’s right so to act with respect to such Bonds and thatthe pledgee
is not the Issuer or the Tenant or any affiliate of the Tenant. A Bond that would be considered
“Outstanding” but for the factthat money sufficient for the payment or redemption thereof has theretofore
been deposited in full with the Trustee or any Paying Agentin trust for the Holder thereof (or thatthe Basic
Resolution has theretofore been discharged with respect to the series of which such particular Bond is
a part pursuant to Article VI of the Basic Resolution) shall, for the purposes of Article Ill of the Basic
Resolution and Article VIl of the Basic Resolution, be deemed to be “Outstanding” unless such Bond
shall be due and payable in accordance with its terms or through redemption proceedings or otherwise
as provided in the Basic Resolution and herein.

“Paying Agent” means Wells Fargo Bank, National Association, in Minneapolis, Minnesota, and its
successor or successors designated pursuant to the provisions of Article VII of the Basic Resolution
and Section 204 hereof as the agent of the Issuer to receive and disburse the principal or Redemption
Price of and interest on the Bonds.

“Payment Date” means the date on which any payment of principal of or interest on any Common
Fund Bonds is due.
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“Preference Funds” means any money credited to the Common Bond Fund or IDB Account, other
than either money derived from a draw under the Letter of Credit or earnings received on amounts held
bythe Trustee, held by the Trustee for less than ninety-one (91) days or concerning which the depositor
thereof was subject to an Act of Bankruptcy within ninety-one (91) days after deposit of such amounts
with the Trustee.

“Prior Bonds” means the Issuer’s Limited Tax Supported Development Revenue Bonds, Common
Bond Fund Series 2001G-3.

“Property Insurance and Award Fund” means the fund by that name created pursuantto Section 406
hereof.

“Redemption Date” means, when used with respectto any Bond to be redeemed, the date fixed for
such redemption in accordance with the provisions hereof.

“Redemption Fund” means the fund by that name created pursuant to Section 411 hereof.

“Redemption Price” means, when used with respect to a Bond or portion thereof, the principal
amount of such Bond or portion thereof plus the applicable premium, if any, payable upon redemption
thereof in accordance with its terms and as provided herein.

“Supplemental Bond Resolution” means this Supplemental Bond Resolution and Indenture.

“Tax Reserve Fund” means the fund by that name created by Chapter 424, held by the Issuer
separate and apart from the Common Bond Fund.

“Tax Reserve Requirement” means zero Dollars ($0) prior to the first Computation Date and,
thereafter, an amount equal to twice the Expected Available Tax Revenue, determined as of the most
recent Computation Date.

“Tenant” means Hennepin Theatre Trust, a Minnesota nonprofit corporation, its successors and
assigns.

“Trustee” means Wells Fargo Bank, National Association, in Minneapolis, Minnesota, its successors
and co-trustees, as permitted under the Basic Resolution.

“Underwriter” or “Underwriters” means RBC Dain Rauscher, Inc. and Piper Jaffray & Co.

“Underwriting Agreement” means the Underwriting Agreement relating to the Bonds, among the
Underwriters, the Issuer and the Tenant.

“United States Bankruptcy Code” means 11 U.S.C. Sections 101 et seq., as amended.

Section 102. Legal Authorization. The Issueris a municipal corporation underthe laws of Minnesota
andis authorized underthe Actto finance the Facilities and to issue and sell the Bonds for that purpose
inthe manner and upon the terms and conditions set forth in the Basic Resolution and herein. The City
Council ofthe Issuer has approvedthe issuance of bonds for an amount notless than the aggregate face
amount of the Bonds for the purpose of financing the Facilities.

Section 103. Findings. The Issuer has heretofore determined and does hereby determine and find
as follows:

a) The Issuer is authorized by the Act to adopt this Supplemental Bond Resolution and execute
and deliverthe Agreement.

b) The Issuer has made the necessary arrangements with the Tenant for the financing of the
Facilities, which Facilities consist of certain property used in connection with the operation of arevenue
producing enterprise contemplated by Minnesota Statutes, Section 469.153 Subdivision 2, which
property is of the character and accomplishes the purposes provided by the Act, and the Issuer has by
this Supplemental Bond Resolution authorized execution of the Agreement and all other documentsin
relation thereto and has specified the terms and conditions of the financing of the Facilities.

¢) The amount estimated to be necessary to finance the Facilities shall require the Issuer to issue,
sell and deliver the Bonds in the aggregate principal amount authorized herein.

d) The Bonds are Common Fund Bonds within the meaning of Section 202 of the Basic Resolution
and are payable from revenues derived by the Issuer from a revenue-producing enterprise and shall be
on a parity of lienwith all other Common Fund Bonds which have heretofore and may hereafter beissued
by the Issuer and made payable from funds pledged and appropriated thereto pursuant to the Basic
Resolution and hereunder.

e) The issuance and sale of the Bonds, the execution and delivery of the Agreement and the
performance of all covenants and agreements of the Issuer contained herein and inthe Agreementand
the Basic Resolution and of all other acts and things required under the Constitution and laws of the State
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to make the Agreementand the Bonds valid and binding obligations of the Issuer in accordance with their
terms are authorized by the Act, the Basic Resolution and this Supplemental Bond Resolution.

f) The Underwriters have offered to purchase the Bondsin accordance with the terms and conditions
ofthe Underwriting Agreement and this Supplemental Bond Resolution.

ARTICLEI
Authorization, Terms and Provisions of Bonds

Section 201. Qualification under the Basic Resolution, IDB Account Resolution and Chapter 424.
The Bonds shall be issued and secured under the provisions of the Basic Resolution, and all applicable
terms, covenants and conditions contained therein are hereby incorporated into and made a part hereof
the same as if said terms, covenants and conditions were set out herein in their entirety. Itis hereby
found, determined and declared that upon the issuance of the Bonds in accordance herewith and
execution of the Agreement, the Agreement shall provide for Basic Rent, which if collected in full and
when due shall be sufficient to pay the interest when due and to pay and redeem the Bonds at maturity
orwhenrequired or permitted pursuant to the terms hereof. In accordance with Sections 202 and 402(d)
ofthe Basic Resolution, at or prior to the Bond Closing for the Bonds, cash in the amount, or a Reserve
Letter of Credit drawable in the amount, of the Minimum Deposit shall be delivered to or by the Issuer
as required for the Bonds and further, all other conditions required to be met under Section 202 of the
Basic Resolution shall have been met as have the conditions specified herein. Consistent with the
provisions of the Basic Resolution and the IDB Account Resolution, the Issuer specifically pledges to
further secure the Bonds (on a parity basis with all Common Fund Bonds) with the funds held in the A
Subaccountand Issuer Subaccount of the IDB Account established in accordance with the provisions
ofthe IDB Account Resolution. The Issuer covenants to make appropriations, advances and payments
in respect of the Bonds in accordance herewith and with the terms of the Basic Resolution and the IDB
Account Resolution. The Bonds shall also be secured by amounts available, ifany, inthe Tax Reserve
Fund, pursuantto Chapter424. The Issuer hereby designatesthe Bonds as bonds secured by the pledge
made pursuant to Chapter 424.

Section 202. Forms Generally. The Bonds shall be in substantially the form set forth in Schedule
A hereof with such other appropriate insertions, omissions, substitutions and other variations as are
required or permitted hereby and may have such letters, numbers or other marks of identification and
suchlegends or endorsements placed thereon as may, consistently herewith, be placed thereon by the
officials ofthe Issuer executing the Bonds, as evidenced by their execution thereof. Any part of the text
of any Bond may be set forth on the reverse side thereof with an appropriate reference thereto on the
face of the Bond.

The definitive Bonds shall be printed, lithographed, engraved, typewritten, mimeographed or
otherwise reproduced or produced by acombination of these methods or may be producedin any other
manner permitted by the rules of any securities exchange, all as determined by the officials of the Issuer
executing such Bonds, as evidenced by their execution thereof.

The approving opinion of Bond Counsel may be printed on the Bonds.

Section 203. Authorization of Bonds and Terms. Pursuantto the Basic Resolution, the Bonds are

hereby authorized to be and shall be issued under and secured by the Basic Resolution and this
Supplemental Bond Resolution. The Bonds and any Additional Common Fund Bonds shall bear CUSIP
numbers or any other identification, notations or symbols as the Issuer may determine, and whenissued
shall be numbered separately from R-1 consecutively upward. The Bonds shall be issued in the
aggregate principal amount of up to $25,000,000 and shall be designated “Taxable Limited Tax
Supported Development Revenue Bonds, Common Bond Fund Series 2005-1.” The Bonds shall bear
interest from the date thereof, payable semiannually on June 1 and December 1 in each year,
commencing June, 1, 2006, at the interest rates per annum to be determined by the Finance Officer of
the Issuer priorto the issuance of the Bonds (with the average weighted interest rate notto exceed 7.50%
per annum), and shall mature on or before December 1, 2035.
The foregoing aggregate principal amount, maturity dates and principal amounts maturing on such dates
are subjectto adjustmentand, if adjusted, such terms shall be finally and specifically designated at Bond
Closing by a certification of the Finance Officer of the Issuer. Such adjustment may include the creation
of one or more serial maturities and/or term bonds that are subjectto mandatory sinking fund redemption
in accordance with Section 305 hereof. The Finance Officer’s certification shall also establish the
interest rate for each maturity of Bonds.
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Section 204. Accrual and Payment of Interest. Each Bond shall bear interest from its date, which
shall be as of the date six (6) months preceding the Interest Payment Date next following the date of
authentication thereof by the Paying Agent, provided that: (a) if such date of authentication shall be an
Interest Payment Date, such Bond shall be dated as of such date of authentication, (b) if such date of
authentication shall be before the first Interest Payment Date, such Bond shall be dated as of the first
day of the month in which such Bond was issued, and (c) if interest on such Bond shall not have been
paidinfullwhen due, then notwithstanding any of the foregoing provisions of this Section 204, such Bond
shall be dated as of the date on which interest was last paid in full on such Bond. All Bonds shall be
payable as to principal or Redemption Price at the principal office of Wells Fargo Bank, National
Association, in Minneapolis, Minnesota, hereby designated as Paying Agent for the Bonds, or at the
office of any successor Paying Agent designated by the Issuer pursuant to Article VII of the Basic
Resolution, and interest on Bonds shall be payable by check or draft drawn upon the Paying Agent
mailed on the Interest Payment Date to the registered Holder thereof as reflected as of the close of
business onthe 15th day ofthe monthimmediately preceding any Interest Payment Date atthe address
of such Holder as it appears on the Bond Register maintained by the Trustee. Overdue principal or
Redemption Price of and (to the extent legally enforceable) overdue interest on any Bond shall bear
interest at the rate borne by such Bond.

Section 205. Conditions Precedentto the Delivery of Bonds. In additionto the performance of such
acts andthe occurrence of such events as are required under Section 202 of the Basic Resolution, prior
to or simultaneously with the delivery of the Bonds:

a) there shall be delivered to the Trustee a written order by the Representative of the Issuer to
authenticate and deliver the Bonds to or upon the order of the Underwriters, upon the payment to the
Trustee for the account of the Issuer of a specified sum plus a specified amount of accrued interest,
together with a copy of this Supplemental Bond Resolution, duly certified by the recording officer of the
Issuer; and

b) there shall be delivered to the Issuer the following items:

(i) an executed original of the Agreement and the Guarantor, Manager and City Undertaking and
Agreement;

(ii) the executed original or copies thereof satisfactory to the Issuer of all Subleases of the Facility
then in effect, if any;

(iii) financing statements endorsed as having been filed with the Secretary of State of the State of
Minnesota and the County Recorder or Registrar of Titles of Hennepin County, Minnesota, or both,
whichever is applicable, showing the interest of the Issuer in the Facility Equipment;

(iv) a policy or binder of title insurance in current ALTA form acceptable to the Issuer and Bond
Counsel in an amount not less than the original principal of the Bonds insuring the Issuer’s fee simple
title to the Facility Premises, subject only to Permitted Encumbrances and insuring against all standard
exceptions, including mechanics’ liens, survey and zoning restrictions;

(v) the manually signed Opinion of Bond Counsel approving the legality of the Bonds;

(vi) written evidence from the Underwriters and the Bank consenting to the issuance of the Bonds;

(vii) an original of the Underwriting Agreement;

(viii) written acceptance by the Paying Agent and the Trustee;

(ix) evidence of insurance complying with the Agreement;

(x) an executed original of the Guaranty; and

(xi) such other documents as Bond Counsel and the Bank reasonably determine are necessary as
apreconditionto the delivery of the Bonds; provided, however, thatthe Issuer may waive the requirement
that one or more of the foregoing items be filed with the Trustee on or prior to Bond Closing, except the
manually signed Opinion of Bond Counsel approving the validity of the Bonds.

Section 206. Additional Common Fund Bonds. One or more series of Additional Common Fund
Bonds may be authenticated and delivered for the purpose of financing the cost ofimproving one or more
Facilities. Such Additional Common Fund Bonds shall be secured by the Basic Resolution, this
Supplemental Bond Resolution and the Additional Supplemental Bond Resolution providing for the
issuance of the applicable series of such Additional Common Fund Bonds and shall rank on a parity of
security in all respects with the Bonds and all Additional Common Fund Bondsissued and to be issued
hereunder. Such Additional Common Fund Bonds may, at the election of the Issuer as provided by
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Chapter 424, be further secured by the Tax Reserve Fund. Such Additional Common Fund Bonds shall
have such identifying designation, be in such form and denominations, be dated, mature at such time
or times, bear interest at such rate or rates, be subject to redemption at such times and prices, be
executed substantially in the form and manner set forth herein and contain such other provisions not
inconsistent herewith and with the Basic Resolution and as the Additional Supplemental Bond
Resolution providing for the issuance thereof shall fix and determine. Such Additional Common Fund
Bonds shall be payable from the Common Bond Fund as provided in the Basic Resolution. Priortothe
adoption of the Additional Supplemental Bond Resolution authorizing the issuance of Additional
Common Fund Bonds, the Issuer and the Tenant shall enterinto an amendment to the Agreementwhich
shall provide that the Basic Rent due under the Agreement shall be increased and computed so as to
amortize in fullthe principal or Redemption Price of and interest on such Additional Common Fund Bonds
and provide for the payment of any other costs in connection therewith.

Section 207. Form and Denominations. AllBonds shall be in fully registered form without coupons
and payable to a named Person or registered assigns. Bonds shall each be of the denomination of
$5,000 or any integral multiple thereof. The Bonds may contain or have endorsed thereon such
provisions, specifications and descriptive words as are:

a) not inconsistent with those provisions hereof and of the Basic Resolution that are applicable to
all Bonds or to Common Fund Bonds generally;

b) necessary or desirable to comply with custom or the rules of any securities exchange or
commission or brokerage board; or

c) authorized hereby or by any Additional Supplemental Bond Resolution adopted prior to the
authentication and delivery of the Bonds.

Section 208. Execution of Bonds. Each Bond shall be executed, as provided by law, in the name
and on behalf of the Issuer by the manual or facsimile signature of its Finance Officer (or such other
person acting in the stead of the Finance Officer in accordance with law). Any Bond may be signed on
behalf ofthe Issuer by any person who, at the date of such act, shall hold the proper office, and the validity
thereof shall not be impaired by the fact that one or more of such officers authorized to execute such
Bond shall have ceased to hold such office on the date of delivery of such Bond.

Section 209. Authentication of Bonds. Each Bond shall bear thereon a certificate of authentication,
substantially in the following form, manually executed by the Trustee:

“Certificate of Authentication”

This Bond is one of the Common Fund Bonds described in the within-mentioned Basic Resolution
and Supplemental Bond Resolution and is one of the Bonds of the City of Minneapolis referred to herein.
WELLS FARGO BANK,

NATIONALASSOCIATION,
as Trustee
Dated: By

Authorized Signature

Only such Bonds that bear thereon the manually executed certificate of authentication shall be entitled
to any security, right or benefit hereunder and under the Basic Resolution. No Bond shall be valid or
obligatory for any purpose unlessthe certificate of authentication upon such Bond shall have been duly
executed by the Paying Agent. The certificate of authentication upon any Bond executed as herein
provided on behalf of the Issuer shall be conclusive and the only evidence thatthe Bond so authenticated
has been duly authenticated and delivered hereunder and under the Basic Resolution and that the Holder
thereof is entitled to the security, right or benefit hereunder and under the Basic Resolution.

Section 210. Appointment of Trustee as Transfer Agent for Bonds. The Trustee is hereby
irrevocably appointed the agent of the Issuer for the registration, transfer or exchange of Bonds. The
Trustee, on behalf ofthe Issuer, shall maintain and keep a Bond Register for the registration and transfer
ofthe Bonds, and upon presentation thereof for such purpose, the Trustee shall register or cause to be
registered thereon and permit to be transferred thereon or to be exchanged, under such reasonable
regulations as the Trustee may prescribe, any Bond entitled to registration, transfer or exchange.

Section 211. Transfer of Bonds. Each Bond shall be transferable only upon the Bond Register at
the office of the Trustee by the registered owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereof together with a written instrument of transfer satisfactory tothe Trustee
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duly executed by the registered owner or such duly authorized attorney. Upon the transfer of any such
Bond, the Issuer shall execute and the Trustee shall authenticate and deliver a new Bond or Bonds
registered in the name of the transferee of the same aggregate principal amount, series designation,
maturity and interest rate as the surrendered Bond.

Section 212. Ownership of Bonds and Effect of Registration. The Issuer, the Trustee and any
Paying Agent may treat and consider the person in whose name any Bond for the time being shall be
registered uponthe Bond Register as the Holder and absolute owner thereof, whether or not such Bond
shall have matured, for the purpose of receiving payment of the principal or Redemption Price of and
intereston such Bond and for all other purposes whatsoever, and neither the Issuer, the Trustee nor any
Paying Agent shall be affected by any notice to the contrary, and payment of or on account of the principal
or Redemption Price of and interest on such registered Bond shall be made only to or upon the order
of suchregistered owner thereof. All payments made as in this Section 212 provided shall be valid and
effectual to satisfy and discharge the liability upon the several Bonds to the extent of the sum or sums
S0 paid.

Section 213. Bonds Mutilated, Destroyed, Stolen or Lost. Inthe eventthat any Bond is mutilated,
destroyed, stolen orlost, the Issuer shall execute and the Trustee shall authenticate and deliver, inlieu
of any such mutilated, destroyed, stolen or lost Bond, a new Bond of like date and denomination as the
Bond mutilated, destroyed, stolen or lost, provided that, in the case of any mutilated Bond, such
mutilated Bond shall first be surrendered to the Trustee, and in the case of any such destroyed, stolen
or lost Bond, there shall be first furnished to the Issuer and the Trustee evidence of such destruction,
theft orloss satisfactory to the Issuer and the Trustee, together with indemnity satisfactory tothem. The
Issuer and the Trustee may charge the Holder of such Bond their reasonable fees and expensesin this
connection. All such Bonds so surrendered to the Trustee shall be canceled by the Trustee.

In case any such mutilated, destroyed, stolen or lost Bond has become or is about to become due
and payable, the Issuer may, instead of issuing a new Bond, cause the Trustee to pay such Bond out
of money held by the Trustee and available for such purpose.

The provisions of this Section 213 are exclusive and shall preclude (to the extent lawful) all other
rights and remedies with respect to the replacement or payment of mutilated, destroyed, stolen or lost
Bonds.

Section 214. Payment for and Limitations on Exchanges and Transfers. In all cases in which the
privilege of exchanging or transferring Bonds is exercised, the Issuer shall execute and the Trustee shall
authenticate and deliver the Bonds in accordance with the provisions hereof and of the Basic Resolution.
The Bonds so delivered shall be in such form or denominations as shall permitthe exchange or transfer
for the surrendered Bonds in such manner that no gain or loss of interest results from such exchange
or transfer. All Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by
the Trustee. For every such exchange or transfer of Bonds, the Trustee may make a charge sufficient
toreimburse the Trustee for any tax, fee or other governmental charge required to be paid with respect
to such exchange or transfer. The cost of preparing each new Bond upon each exchange or transfer
and any other expenses (except any applicable tax, fee or other governmental charge) of the Issuer or
the Trustee incurred in connection with such exchange or transfer shall be paid by the Tenant pursuant
to Section 2.03 of the Agreement. Neitherthe Issuer northe Trustee shall be required toregister, transfer
orexchange Bonds for a period of fifteen (15) days next preceding any Interest Payment Date on Bonds
or next preceding any selection of Bonds to be redeemed or thereafter until after the later of the first
publication or mailing of notice of redemption of Bonds selected, called or being called for redemption
as awhole or the portion being redeemed of any Bonds selected, called or being called for redemption
in part.

Section 215. Delivery of Temporary Bond. In order to facilitate timely delivery of the Bonds, the
Underwriters may elect, with respecttothe Bonds, to receive in lieu of definitive Bonds a single temporary
registered Bond that may be printed, lithographed, engraved, typewritten, mimeographed or otherwise
reproduced, which Bond shall, upon the printing of the appropriate Bonds and the execution and
authentication thereof, be exchanged therefor and canceled.

Section 216. Book Entry Provisions. Notwithstanding any provision of this Supplemental Bond
Resolution to the contrary:
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a) Upon initial issuance of the Bonds the ownership of one fully registered Bond for each maturity
ofthe Bonds shall be registered inthe name of Cede & Co. (“Cede”), as nominee of The Depository Trust
Company (“DTC"), New York, New York. Payments ofintereston, principal of and any premium on the
Bonds shall be made to the account of Cede on each payment date at the address indicated for Cede
inthe Bond Register kept by the Trustee in accordance with arrangements acceptable to DTC and the
Trustee. DTC has represented to the Issuer that it will maintain a book-entry system in recording
ownership interests of its participants (the “Direct Participants”), and the ownership interests of a
purchaser of abeneficialinterestin the Bonds (a“Beneficial Holder”) will be recorded through book entries
on the records of the Direct Participants.

b) With respectto Bonds registered in the name of Cede, the Issuer and the Trustee shall have no
responsibility or obligation to any Direct Participant or to any Beneficial Holder of such Bonds. Without
limiting the immediately preceding sentence, the Issuer and the Trustee shall have no responsibility or
obligation with respect to (i) the accuracy of the records of DTC, Cede or any Direct Participant with
respect to any beneficial ownership interest in the Bonds, (ii) the delivery of any Direct Participant,
Beneficial Holder or other Person, other than DTC, of any notice with respect to the Bonds, including
any notice of redemption, (iii) the payment of any Direct Participant, Beneficial Holder or other Person,
other than DTC, of any amount with respect to the principal or redemption price of, or any interest on,
the Bonds or (iv) any consent given or other action taken by DTC as Holder of the Bonds. With respect
to the Bonds registered in the name of Cede, the Issuer and the Trustee may treat DTC as, and deem
DTC to be, the absolute owner of each Bond for all purposes whatsoever including (but not limited to)
(i) payment of the principal or redemption price of, and interest on, each such Bond, (ii) giving notices
of purchase or redemption and other matters with respect to such Bonds and (iii) registering transfers
with respectto such Bonds. The Trustee shall pay the principal or redemption price of, and interest on,
all such Bonds only to or upon the order of DTC, and all such payments shall be valid and effective to
fully satisfy and discharge the Issuer’s obligations with respect to such principal or redemption price,
and interest, tothe extent of the sum or sums so paid. Untiland unlessthe services of DTC as depository
ofthe Bonds are terminated or discontinued, no Person otherthan DTC shall receive a Bond evidencing
the obligation of the Issuer to make payments of principal or redemption price of, and interest on, the
Bonds pursuantto this Supplemental Bond Resolution. Upon delivery by DTC to the Trustee of written
notice to the effect that DTC has determined to substitute a new nominee in place of Cede, and subject
tothe transfer provisions hereof, the word “Cede” in this Supplemental Bond Resolution shall referto such
newnominee of DTC.

c) () DTC may determineto discontinue providing its services with respectto the Bonds atany time
by giving reasonable written notice to the Issuer and the Trustee and discharging its responsibilities with
respect thereto under applicable law.

(i) The Trustee shall terminate the services of DTC with respect to the Bonds if the Issuer
determines that the continuation of the system of book-entry-only transfers through DTC (or a successor
securities depository) is notin the best interests of the Beneficial Holders of the Bonds oris burdensome
to the Trustee, and shall terminate the Services of DTC with respect to the Bonds upon receipt by the
Trustee of written notice from DTC to the effect that DTC has received written notice from Direct
Participants having interests, as shown in the records of DTC, in an aggregate principal amount of not
less than 50% of the aggregate principal amount of the Bonds then Outstanding to the effect that; (a)
DTC is unable to discharge its responsibilities with respect to the Bonds or (b) a continuation of the
requirement that all of the Bonds be registered in the Bond Register in the name of Cede, as nhominee
of DTC, is not in the best interest of the Beneficial Holders of such Bonds.

d) Upon the termination of the services of DTC with respect to the Bonds pursuant to subsection
(c)(ii)(b) hereof, or upon the discontinuance or termination of the services of DTC with respect to the
Bonds pursuant to subsection (c)(i) or subsection (c)(ii)(a) hereof after which no substitute securities
depository willing to undertake the functions of DTC hereunder can be found or which, in the opinion of
the Trustee, is willing and able to undertake such functions upon reasonable and customary terms, the
Bonds shall no longer be restricted to being registered in the registration books kept by the Trustee in
the name of Cede as nominee of DTC. In such event, the Trustee shall transfer and exchange Bond
certificates as requested by DTC or Direct Participants and confirmed by DTC of like principal amount,
series and maturity, in Authorized Denominations to the identifiable Beneficial Holders in replacement
of such Beneficial Holders’ beneficial interests in the Bonds.
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e) Notwithstanding any other provision of this Supplemental Bond Resolutionto the contrary, solong
as any Bond is registered in the name of Cede, as nominee of DTC, all payments with respect to the
principal or redemption price of, and interest on, such Bond and all notices with respect to such Bond
shall be made and given, respectively, to DTC as provided inthe representation letter addressedto DTC
with respect to the Bonds.

f) In connection with any notice or other communication to be provided to Holders pursuant to this
Supplemental Bond Resolution by the Trustee with respect to any consent or other action to be taken
by Holders, the Trustee shall establish a record date for such consent or other action and give DTC notice
of such record date not less than 15 calendar days in advance of such record date to the extent the
Trustee is reasonably able to do so.

g) Notwithstanding any provision hereinto the contrary, the Trustee may agree to allow DTC, or its
nominee, Cede, to make a notation on any Bond redeemed in partto reflect, forinformational purposes
only, the principal amount and date of any such redemption.

ARTICLE
Redemption of Bonds

Section 301. Privileges of Redemption and Redemption Prices. The Bondsissued pursuanthereto
which are redeemable prior to maturity shall be subject to redemption upon notice as and to the extent
provided inthis Article I, at such time or times, in such order, and on such other terms and conditions,
in addition to and consistent with this Article I, as is provided in the form of Bonds set forth herein and
as shall be provided inthe forms thereof with respectto Additional Common Fund Bondsissued pursuant
to Section 206 hereof consistent with the Additional Supplemental Bond Resolution pursuant to which
such Additional Common Fund Bonds may be issued (but shall not be redeemed prior to maturity except
as so provided). Inall cases any such redemption made shall be at a price equal to the principal amount
of each Bond or portion thereofto be redeemed, plus such redemption premium or differing redemption
premiums, if any, as shall be set forth in said Bonds and applicable upon such redemption, together with
interest accrued to the Redemption Date. Except as may be otherwise provided herein, if less than all
of the Bonds then Outstanding are to be redeemed, the particular Bonds to be redeemed shall be
selected by inverse order of maturity and within a maturity as set forth in Section 302 hereof.

Section 302. Selection of Bonds to be Redeemed. In the event of redemption of Bonds of like
maturity, the Trustee shall assign a distinctive number for each $5,000 of principal amount of each Bond
to be so redeemed and shall select the principal amount to be so redeemed, using such method of
selection from the assigned numbers as the Trustee shall deem proper in its discretion. The Bonds to
be redeemed shall be the Bonds to which were assigned numbers so selected, but only so much ofthe
principal amount of each such Bond of adenomination of more than $5,000 shall be redeemed as shall
equal $5,000 for each number assigned to it and so selected. For the purposes of this Section 302,
Bonds, or portions thereof, which have been selected for redemption shall notbe deemed Outstanding,
and the order of selection for such Bonds shall remain the same upon exchange or transfer thereof
pursuantto Section 211 hereof.

Section 303. Notice of Redemption.

a) In the case of the redemption of any Bonds, the Trustee, in accordance with the terms and
provisions of all Bonds and of this Supplemental Bond Resolution, shall selectthe Bonds to be redeemed
and shall give notice of the redemption of such Bonds. However, the Trustee shall not give notice for
redemption pursuant to Section 306 hereof prior to deposit of the applicable Redemption Price in the
Redemption Fund.

b) The notice shall specify the maturities of the Bonds to be redeemed, the Redemption Date and
the place or places where amounts due upon such redemption shall be payable and, if less than all of
the Bonds of any like maturity are to be redeemed, the letters and numbers or other distinguishing marks
of such Bonds so to be redeemed, and, in the case of a Bond to be redeemed in part only, such notice
shall also specify the portion of the principal amount thereof to be redeemed. Such notice shall further
state that on such Redemption Date there shall become due and payable upon each Bond to be
redeemed the Redemption Price thereof or the Redemption Price of the specified portion of the principal
thereof in the case of a registered Bond to be redeemed in part only, together with interest accrued to
such Redemption Date, and that from and after such date interest thereon shall cease to accrue and
be payable. The Trustee shall mail acopy of such notice, first-class mail, postage prepaid, notless than
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thirty (30) nor more than sixty (60) days before such Redemption Date, to the registered owner of each
Bond all or a portion of which is to be redeemed, at said owner’s last address, if any, appearing upon
the Bond Register maintained by the Trustee, but failure to receive such notice or any defect therein or
in the mailing thereof shall not affect the validity of any proceedings for the redemption of Bonds. Such
notice shall additionally be sent to Kenny Information System and Standard & Poor’s Called Bond
Department. Notwithstanding the foregoing, the Trustee shall, to the extent required by law, publish
notice of any redemption of Bonds in an Authorized Newspaper.

c) Forthe purpose of discharging Bonds as provided in Section 603 of the Basic Resolution greater
than 60 days prior to aredemption date for the Bonds, notice of redemption shall be deemed givenifthe
Issuer shall have giventhe Trusteeirrevocable instructions to provide the notice of redemption as required
in (b) above.

Section 304. Payment of Redeemed Bonds. Notice having been given in the manner provided in
Section 303 hereof, the Bonds or portions thereof called for redemption and specified in said notice shall
become due and payable onthe Redemption Date specified in said notice at the applicable Redemption
Prices on such Redemption Date, plus unpaid interest onthe Bonds or portions thereof accrued to such
Redemption Date, and upon presentation and surrender thereof at the place or places specified in the
notice together with a written instrument of transfer duly executed by the registered owner or by his
attorney duly authorized in writing, the Bonds or portions thereof shall be paid at the Redemption Prices,
plus unpaid interest onthe Bonds or portions thereof accrued to the Redemption Date. Ifthere shall be
called for redemption less than all of a Bond, the Issuer shall execute and the Paying Agent shall
authenticate and cause to be delivered, upon the surrender of such Bond, without charge to the owner
thereof, for the unredeemed balance of the principal amount of the Bond so surrendered, Bonds of like
series designation, interest rate and maturity in any of the authorized denominations and registered in
such name or names as may be requested. If on such Redemption Date, money for the redemption of
all the Bonds of any like maturity to be redeemed, together with interest thereon accrued and unpaid
to such Redemption Date, shall have been on depositwith the Paying Agent so asto be available therefor
on such Redemption Date and if notice of redemption thereof shall have been given as aforesaid, then
from and after such Redemption Date interest on the Bonds or portions thereof of such maturity so called
forredemption shall cease to accrue and become payable and said Bonds shall no longer be considered
as Outstanding hereunder. Allmoney on depositwith the Paying Agent for the redemption of particular
Bonds shall be held in trust for the account of the Holders of the Bonds to be so redeemed. Any Bonds
redeemed shall be paid, to the extent available, from funds held by the Trustee other than Preference
Funds.

Section 305. Sinking Fund Redemption. Inthe eventthatthe Finance Officer by certification under
Section 203 hereof designates one or more term bonds, such term bonds shall be subjectto mandatory
sinking fund redemption, in part, inintegral multiples of $5,000, with the particular Bonds to be redeemed
to be selected by the Trustee and notice of redemption to be given by the Trustee in accordance with
the provisions of this Supplemental Bond Resolution. Such mandatory sinking fund redemptions shall
be at aredemption price equal to one hundred percent (100%) of par, plus accrued interest to the date
fixed for mandatory sinking fund redemption (the “Mandatory Sinking Fund Redemption Date”).

Inthe eventthat Bonds are purchased by the Issuer orthe Tenant, or Bonds are redeemed pursuant
to Section 306 hereof, the Bonds so purchased, or redeemed, atthe option of the purchaser (inthe case
of purchased Bonds) or the Issuer (inthe case of redeemed Bonds), may be applied as a creditagainst
any subsequent mandatory sinking fund redemption payment for the Bonds, and such credit shall be
equaltothe principal amount of Bonds so purchased or redeemed, provided that notice of such election
has been delivered to the Trustee not less than sixty days prior to the date of such mandatory sinking
fund redemption. In such case, the principal amount of Bonds to be redeemed on such Mandatory
Sinking Fund Redemption Date shall be reduced by the principal amount of Bonds so purchased or
redeemed that are delivered to the Trustee on or before the date the notice of such election has been
delivered to the Trustee. Any credit given to a mandatory sinking fund redemption pursuant to this
paragraph shall not affect any subsequent mandatory sinking fund redemption which shall remain
payable in such amounts and on such terms as otherwise set forth herein.
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Section 306. Optional Redemption. The Bonds maturing after December 1, 2015, are subject to
redemption prior to maturity, at the option of the Issuer, in whole or in part and from time to time, on
December 1, 2015, and on any Interest Payment Date thereafter, after the notice of redemption given
inaccordance with the terms of this Supplemental Bond Resolution, ata Redemption Price (expressed
as a percentage of the principal amount to be redeemed) set forth below, plus accrued interest to the
Redemption Date:

Redemption Date Redemption Price
December 1, 2015 and thereafter 100%

The terms set forth in this Section 306 are subject to adjustment and modification and if adjusted,
such terms shall be finally designated by certification of the Finance Officer of the Issuer delivered in
connectionwith Bond Closing. Such adjustment may include the addition of aredemption premiumon
certain dates.

Section 307. Extraordinary Optional Redemption. The Bonds are subject to redemption prior to
maturity, at the option of the Issuer, in whole or in part, on any date upon notice as provided in Section
303 hereof, at a Redemption Price equal to the principal amount thereof, plus accrued interest to the
Redemption Date, following termination of the Agreementwith respect to a Facility and prepayment by
the Tenant of all amounts payable thereupon pursuant to Section 7.02 of the Agreement, which
termination may occur atthe election of Tenant only upon the occurrence of certain events of casualty,
condemnation, changes of law, or other occurrences as described in such provision of the Agreement.

Section 308. Default Redemption. The Bonds are subject to redemption prior to maturity, at the
option of the Issuer, in whole but notin part, on any date upon notice as provided in Section 303 hereof,
ata Redemption Price equal to the principal amount thereof, plus accrued interest to the Redemption
Date, following the occurrence of all of the following: (i) an Event of Default, as defined inthe Agreement,
has occurred and is continuing; (ii) the Issuer has exercised its option to declare an acceleration of all
Basic Rentto become due underthe Agreement pursuantto Section 8.02(a) of the Agreement; and (iii)
the Issuer has determined that sufficient amounts can be derived from the Facilities, proceeds of the
Bonds (or any refunding bonds) available therefor, sumsinthe Common Bond Fund available therefor,
orany combination of the foregoing amounts or otherwise to discharge the Bonds pursuantto the Basic
Resolution.

ARTICLEIV
Additional General Covenants and Funds

Section 401. Maintenance and Repair. The Issuer covenants that the Issuer shall at all times use
its best efforts to cause the Tenantto maintain, preserve and keep the Facilities in good condition, repair
andworking order.

Section402. Recording and Filing. The Trustee shall cause the Agreement or a short form thereof
and all related financing statements concerning the Facilities to be kept, recorded, and filed in such
manner and in such places as may be required by law in order to fully preserve and protect the Issuer’s
title to and security interest in the Facilities and shall cause rerecording and refiling of each financing
statementand each supplementthereto asis necessary to maintain, preserve and protect suchtitle and
security interest.

Section 403. Construction Fund.

a) Thereis hereby created and established a separate and special Construction Fund to be held by
the Trustee, in which there shall be deposited at the Bond Closing all proceeds of the Bonds, but
excluding proceeds required to be deposited inthe Common Bond Fund pursuantto Section 405 hereof.
Amounts inthe Construction Fund shall be applied on the date of issuance of the Bonds to defease the
Prior Bonds.

b) Thereis hereby created and established a separate and special accountin the Construction Fund
to be known as the “Costs of Issuance Account” to be h